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APPENDIX A _ _ 

Definitions 

"Actual Knowledge" of any fact shall mean with respect to any Person or party, 
Conscious Awareness (as hereinafter defined) of a fact or that such fact is contained in a 
document of which such person has Conscious Awareness or which was created during 
the course of a transaction in which such person actively participated. A person, 
however, shall not be deemed to have Actual Knowledge of a fact merely because (i) 
such fact is contained in a document approved by such person if such person does not 
have Conscious Awareness of such document or if such document was not created 
during the course of a transaction in which such person actively participated or (ii) any 
other individual in such person's organization has Actual Knowledge of such fact. 

"Additional Services" shall mean, collectively, Property Management Services, 
Casualty Services, Condemnation Services and Construction Management Services 
and, individually, any one or more of the preceding. 

"Additional Servicing Fee" shall have the meaning set forth in Appendix C. 
"Affiliate" shall mean, with respect to any Person, any Person or party owning, or 
owned by a Person or party owning, directly or indirectly ten percent (10%) or more of 
the voting interest of such Person, or otherwise having the ability to exercise control over 
such Person. 

"Agreement" shall have the meaning given in the introductory sentence of this 
Servicing Agreement. 

"Basic Services" shall mean all services required to be performed by Servicer 
under the Agreement other than the Additional Services. 

"Basic Servicing Fee" shall have the meaning given in Section 5.01 . 

"Casualty Account" shall mean a segregated trust account established by the 
Term Trustee at The First National Bank of Chicago, or if there shall be designated a 
successor Term Trustee, at such successor Term Trustee acting in its commercial 
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capacity, known as the K.C. ABBE® Trust 1995-1 Casualty Account, bearing an 
additional designation clearly indicating that the funds deposited therein are h&d for thfe 
benefit of the Certificateholders. All fees and expenses for maintaining the Casualty 
Account shall be included in the trustee's fees payable to the Term Trustee in connection 
with this Agreement and shall not constitute Reimbursable Costs. 

"Casualty Loss" shall mean any loss or damage suffered or incurred in respect of 
the Real Property arising out of or in connection with any fire, windstorm, flood, 
earthquake, act of god, war, strike or other casualty. 

"Casualty Loss Termination" shall mean any termination of the Lease resulting 
from the occurrence of a Casualty Loss. 

"Casualty Proceeds" shall mean the aggregate amount of payment received by 
the Term Trustee in respect of any Casualty Loss affecting the Real Property including, 
without limitation, all proceeds of any insurance maintained by the Tenant or the Term 
Trustee in respect thereof. 

"Casualty Services" shall have the meaning given to it in Section 4.09 . 
"Certificate" shall mean one or more certificates of ownership of beneficial 
interest in the Term Trust issued by the Term Trustee pursuant to Section 3.3 of the 
Term Trust Agreement in substantially identical form to the sample certificate attached to 
the Agreement as Exhibit A. 

"Certificate Distribution Account" shall mean the bank account established and 
maintained by the Term Trustee pursuant to Section 5.1 of the Term Trust Agreement. 

"Certificateholder" shall mean each Person in whose name one or more 
Certificates is registered as of a particular date as evidenced by the Certificate Register. 

"Collections" shall mean all monies, cash, rent or other payments received by the 
Term Trustee in respect of the Lease, the Real Property or otherwise including, without 
limitation the amount of all judgments, awards or other payments made in connection 
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with the enforcement of the Lease by the Term Trustee, the amounts a«y Net Casualty 
Proceeds or Net Compensation. ' 

"Compensation" shall mean the amount of any award, judgment, settlement or 
other payment receive by the Term Trustee in respect of any Condemnation of all or any 
portion of the Real Property. 

"Condemnation" shall mean any taking, condemnation or other exercise of the 
power of eminent domain by any governmental or quasi-governmental authority having 
such power affecting all or any portion of the Real Property. 

"Condemnation Account" shall mean a segregated trust account established by 
the Term Trustee at The First National Bank of Chicago, or if there shall be designated a 
successor Term Trustee, at such successor Term Trustee acting in its commercial 
capacity, known as the K.C. ABBE® Trust 1995-1 Condemnation Account, bearing an 
additional designation clearly indicating that the funds deposited therein are held for the 
benefit of the Certificateholders. All fees and expenses for maintaining the 
Condemnation Account shall be included in the trustee's fees payable to the Term 
Trustee in connection with this Agreement and shall not constitute Reimbursable Costs. 
"Condemnation Services" shall have the meaning given in Section 4.10 . 
"Conditional Receipt" shall have the meaning given in Section 4.03 . 
"Conscious Awareness" shall mean with respect to any Person or party, that such 
Person actually remembered a fact at the given time. A Person shall not be deemed to 
have Conscious Awareness of a fact at a given time if such Person did not actually 
remember a fact at the given time unless such fact is contained in a document previously 
read or executed by such Person in the course of a transaction in which such Person 
actively participated. A Person shall not be deemed to have Conscious Awareness of a 
fact merely because any other individual in such Person's organization has Conscious 
Awareness of such fact. 
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"Construction Management Services" shall mean such usual .and customary 
supervisory and management services relating to the supervision, management anb 
coordination of the activities of one or more architects, engineers and construction 
contractors engaged by Owner Trustee to perform construction activities required for the 
5 repair or restoration of the Real Property following a Casualty Loss Termination 
including, without limitation, the following: (i) consultation and recommendations 
regarding design documents and bidding qualifications and information; (ii) consultation 
and recommendations regarding project budgets and schedules; (iii) coordination of 
information flows and decision making on behalf of the Owner Trustee; (iv) review of 
10 required permits and licenses; (v) consultation and recommendations regarding project 
insurance programs; (vi) inspection of work in progress for conformance with applicable 
contract requirements; (vii) preparation of progress reports and recommendations for 
budget and schedule compliance or modifications; (viii) review and recommendations 
regarding payment applications and change orders; (ix) attendance on behalf of Owner 
Trustee at all project meetings and (x) consultation and recommendations regarding 
achievement of substantial completion and final completion of the work required to be 
performed. Owner Trustee and Servicer shall enter into an amendment to this 
Agreement setting forth the agreed upon scope of and compensation for the 
Construction Management Services at the time the same are requested by Owner 
Trustee, which amendment shall have been submitted to the Rating Agency, and the 
Rating Agency shall have confirmed that such amendment shall not result in a 
downgrade, qualification or withdrawal of its then assigned rating with respect to the 
Certificates. 

"Contractors" shall mean any Person (other than Servicer) in the business of 
performing services of the nature constituting the Obligations with whom Servicer may 
contract pursuant to a sub-servicing or other written agreement for the performance of 
one or more of the Additional Services. 
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"Corporate Trust Office" shall mean the office maintained by.tbe lerm Trustee at 
One First National Plaza, Suite 0126, Chicago, Illinois 60670-0126. 

"Default Notice" means any notice of the occurrence of an Event of Default given 
pursuant to Section 4.06 of the Agreement. 

"Eligible Servicer" shall mean the commercial loan servicing, property or asset 
management group which is part of or an Affiliate of the Term Trustee, or any Person or 
party who: (i) has not less than ten (10) years of experience as a professional asset or 
property manager and is licensed (if required) to perform such services in the locale of 
the Real Property; (ii) then has under management a portfolio of commercial and office 
properties containing in the aggregate not less than two (2) million square feet or with an 
aggregate fair market value of not less than $20,000,000.00; and (iii) then has not fewer 
than twenty (20) employees directly engaged in the provision of asset or property 
management services, or is otherwise acceptable to the Rating Agency. 

"Emergency" shall mean any fact or circumstance the existence of which 
constitutes an imminent risk of material harm or injury to persons or property. 

"Enforcement Proceedings" shall have the meaning given in Section 4.07 . 
"Event of Default" shall mean any fact or matter the occurrence of which 
constitutes a default or an Event of Default under the Lease (or any Replacement 
Lease). 

"Final Distribution Date" shall have the meaning set forth in Section 7.1 of the 
Term Trust Agreement. 

"Guarantee" shall mean that certain guarantee of the Lease by Kansas City Life 
Insurance Company dated November 1 3, 1 991 . 

"Insolvency Event" shall mean with respect to Servicer: (i) the filing of a petition 
in bankruptcy for reorganization or liquidation pursuant to Title 1 1 of the United States 
Code (the "Bankruptcy Code") or any similar state or federal law; (ii) the entry of a 
decree by a court of competent jurisdiction adjudicating Servicer to be bankrupt or 
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insolvent; (iii) the making of an assignment for the benefit of creditors; (iv) the making of 
an admission in writing or inability to pay debts generally as they become due; or (v) 
consent to the appointment of a receiver for any material portion of Servicer's assets. 

"Landlord" shall mean the Term Trustee, in its capacity as the landlord under the 
Lease, together with any successors and assigns. 

"Lease" shall mean that certain lease dated December 29, 1989 by and between 
Old American Insurance Company, as tenant, and R&S Kansas City Associates Limited 
Partnership as landlord, regarding the Real Property, as amended by a First Amendment 
to Lease, dated November 12, 1991, as guaranteed by the Guarantee, copies of which 
are attached hereto as Exhibit A, and any Replacement Lease, as applicable. 

"Laws" shall mean all statutes, codes, rules, regulations, ordinances, decrees and 
enactments of any governmental or quasi-governmental agency having jurisdiction over: 
(i) the Real Property, or its use and operation; (ii) the Term Trustee; or (iii) the Trust 
Estate. 

"Minimum Required Insurance" shall mean such coverage and limits required to 
be maintained by Tenant under the Lease. 

"Net Casualty Proceeds" shall mean the aggregate amount of Casualty Proceeds 
received by the Term Trustee in respect of any Casualty Loss less all Reimbursable 
Costs incurred by the Term Trustee in connection with the adjustment, negotiation, 
settlement, or collection of such Casualty Proceeds or the exercise or performance by 
the Term Trustee of any of its rights, powers or duties under the Agreement. 

"Net Compensation" shall mean the aggregate amount of Compensation received 
by the Term Trustee in connection with any Condemnation less all Reimbursable Costs 
incurred by the Term Trustee in connection with any negotiation, adjudication or 
settlement regarding the amount of such compensation or the exercise or performance 
by the Term Trustee of any of its rights, powers or duties under the Agreement. 
"Obligations" has the meaning given in Section 4.01 . 
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"Offering Memorandum" has the meaning given in Section 2.0J(k^ 
"Partial Condemnation" shall mean (i) any taking in or by condemnation or othdr 
eminent domain proceeding pursuant to any law, general or special or (ii) temporary 
requisition of the Real Property or any part thereof by any governmental authority, civil or 
military after the occurrence of which the Lease (or any Replacement Lease) shall 
remain in full force and effect. 

"Person" shall mean any corporation, partnership, limited liability company, or 
other entity or human being. 

"Property Management Services" shall mean such usual and customary activities 
as are required to oversee and perform all aspects of the day to day management, 
oversight, operation and maintenance of the Real Property in a manner consistent with 
the Servicing Standard and so as to cause the Real Property to be maintained in good 
condition and in compliance with all Laws. Owner Trustee and Servicer shall enter into 
an amendment to the Agreement setting forth the agreed upon scope of and 
compensation for the Property Management Services at the time the same are 
requested by Owner Trustee, which amendment shall have been submitted to the Rating 
Agency and the Rating Agency shall have confirmed that such amendment shall not 
result in a downgrade, qualification or withdrawal of its then assigned rating with respect 
to the Certificates. 

"Property Report" shall mean a written report setting forth in reasonable detail the 
results of the inspections of the Real Property made pursuant to Section 4.06 including 
the recommendation of the Servicer as to any repair or remedial work to be performed at 
the Real Property and the opinion of the Servicer as to whether or not the Tenant is 
maintaining the Real Property in the condition required by the Lease. 

"Rating Agency" means Standard & Poor's Corporation. 

"Real Property" means the land and all buildings and improvements located 
thereon (including all fixtures and equipment incorporated therein not owned by a 
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Tenant) commonly known as 4900 Oak Street, Kansas City, Missouri and legally 
described on Appendix C to the Agreement. ' 1 

"Reimbursable Costs" shall mean all fees, expenses, costs or other charges 
incurred in good faith by Servicer in the performance of Additional Services under the 
Agreement, including, without limitation, all payments required to be made by the 
Servicer to Contractors engaged by the Servicer pursuant to Section 7.08(b) . 
Reimbursable Costs shall be determined as more particularly set forth in Appendix C. 

"Remainder Proceeds" shall mean the greater of zero and the difference between 
the Net Compensation received by the Term Trustee in respect of a Total Condemnation 
and the Prepayment Amount payable in respect thereof. 

"Remainder Trust" shall mean the K.C. LURE® Trust 1995-1 established 
pursuant to that certain Trust Agreement of even date herewith between Seller and the 
First National Bank of Chicago, as Trustee. 

"Remainder Trustee" shall mean the Trustee under the Remainder Trust. 
"Rent" shall mean rent as defined in the Lease or as the term may be defined 
under any Replacement Lease. 

"Rent Invoices" shall have the meaning set forth in Section 4.03. 
"Replacement Lease" means any lease for all or any portion of the Real Property 
entered into pursuant to Section 4.08 of the Agreement, which Lease (A) shall require 
the tenant thereunder at its sole cost and expense to: (i) maintain at least the Minimum 
Required Insurance; (ii) pay all ad valorem and other real property taxes levied against 
the Real Property; (iii) maintain or cause the Real Property to be maintained in good 
operating condition and in compliance with all Laws, and (B), shall have been submitted 
to Standard & Poor's Corporation for its review, and Standard & Poor's Corporation shall 
not, based upon such review, have down-graded qualified or withdrawn its then assigned 
rating with respect to the Certificates. 

"Replacement Tenant" shall mean any Tenant under a Replacement Lease. 
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"Responsible Officer" shall mean, with respect to any party to- the-Agreement or 
any Certificateholder, the president, any vice-president, assistant vice-p>esidenf, 
secretary, assistant secretary or other officer or officers customarily performing functions 
similar to those performed by any of the above, or to whom any matter arising under this 
Agreement, the Lease or the Administrative Agreement may be referred, having the legal 
authority to bind the party in question. 

"Seller" shall mean Scribcor, Inc., an Illinois corporation, its successors and 
assigns in its capacity as "Seller" under the Term Trust Agreement. 

"Servicing Fees" shall mean all compensation to be paid to Servicer hereunder, 
including, without limitation, all Basic Servicing Fees, Additional Servicing Fees and 
Reimbursable Costs. 

"Servicer" means initially Scribcor, Inc., in its capacity as Servicer, or any party 
who may succeed to Scribcor Inc. as Servicer pursuant to the terms of the Agreement. 
"Servicer's Required Insurance" shall have the meaning given in Section 7.02 . 
"Servicing Agreement" means the Servicing Agreement attached hereto as 

Exhibit ancfall amendments, modifications or replacements thereof. 

"Servicing Standard" has the meaning given in Section 3.01 . 
"Tenant" shall mean Old American Insurance Company, together with its 
subtenants, of whatever level, successors and assigns and all parties claiming by or 
through any of them, and any tenant under any Replacement Lease, or any subtenant 
(of whatever level) or assignee thereof. 

"Term Trust" shall mean the K.C. ABBE® Trust 1995-1 as established pursuant 
to the Term Trust Agreement by and between Seller and the Term Trustee. 

"Term Trust Agreement" means the First Amended and Restated Term Trust 
Agreement dated as of April 27, 1 995 by and between Seller and Term Trustee, a copy 
of which is attached hereto as Exhibit B. 
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Term Trustee" shall mean The First National Bank of Chicago, not personally but 
solely as trustee under the K.C. ABBE® Trust 1995-1, together with any Person who 
shall be appointed a successor trustee under the Agreement pursuant to Section 6.11 
thereof. 

"Term" shall mean the period commencing on the date of the Agreement and 
ending on the first to occur of the termination of the Agreement by Owner Trustee 
pursuant to Articles VIII or IX of the Agreement and December 31 , 2009. 

"Total Condemnation" shall mean any Condemnation after the occurrence of 
which the Lease shall be terminated pursuant to Article XV of the Lease or any similar 
provision in any Replacement Lease. 

"Trust Estate" shall mean all right title and interest of the Term Trustee in and to 
(i) the Real Property; (ii) the Lease and the Guarantee, including without limitation all 
right to receive the Rent payable under the Lease or any Replacement Lease and any 
other payments due thereunder or under the Guarantee, and (iii) the accounts held by 
the Term Trustee pursuant to the provisions of this Agreement. 
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